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UNITED STATES DISTRICT COURT

SOUTHERN DISTRICT OF TEXAS United Srpre ot -
HOUSTON DIVISION Southern |t o1 T
Q) JUN-247002.
§ -y " ;T‘“
In re ENRON CORPORATION SECURITIES  § Wichael N. 8y, Ciok
LITIGATION § <A
________________________________ §
This Document Relates To: §
§
MARK NEWBY, et al., Individually and On §
Behalf of All Others Similarly Situated, § Civil Action No. H-01-3624
§ (Consolidated)
Plaintiffs, ¥
§
- against - §
§
ENRON CORP., et al., §
, §
Defendants, §
§

KENNETH L. LAY, et al,,

Defendants.

§

THE REGENTS OF THE UNIVERSITY OF §
CALIFORNIA, et al., Individually and On §
Behalf of All Others Similarly Situated, §
§

Plaintiffs, §

8

- against - §

§

§

§

§

§

DECLARATION OF ANDREW RAMZEL IN SUPPORT OF
DEFENDANT ARTHUR ANDERSEN LLP AND
THE INDIVIDUAL ANDERSEN DEFENDANTS’
MOTIONS TO DISMISS gj




1. I, Andrew Ramzel, am an attorney representing Arthur Andersen L.L.P. (“Andersen”)
and certain oi’ the Individual Andersen Defendants in the above-captioned action. [ am an attorney
licensed to practice law in the State of Texas and before this Court. I am competent to make this
declaration, and it is based on my personal knowledge. I make this declaration in support of Andersen

and all of the Individual Andersen Defendants’ Motions to Dismiss.

2. Attached to my declaration is the following true and correct copy of the document listed
below.
Exhibit Description
A. Memorandum by Michael D. Jones re:
Enron retention meeting dated February
6, 2001.
3. This memorandum is partially quoted and referenced in the Regent’s consolidated

complaint and in its responses to motions to dismiss.
4. I declare under penalty of perjury that the foregoing is true and correct. Executed on
June 24, 2002.
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Andr‘ew Ramzel




- Confidential Treatment Man)ested by Arthur Andersen I!LP)
y . -

Arthur Andersen
E&P and IPP's

To: David B. Duncan@ANDERSEN WO, Thomas H. Bauer@ANDERSEN WO
o .

Date: 020672001 0824 AM .
Front Michee! D. cunes, Houston , 2541
Subject Enron retention meeting

R

Dave, | was not sure whether you were planning on documenting the meeting yesterday. My significant
notes were as foliows (these were not very detailed, but | was not sure how detalied you wanted to get,

assurning that you were going to document the meeting). Let me know if you want me to take a stab at it
first (if s0 we should probably get together for a few minutes to discuss your documentation ideas.:

Attendees:
By Phone: Samek, Swanson, Jeneaux, Jonas, Kutsenda, Stewart
in Houston: Bennett, Goddard, Goolsby, Odom, Lowther, Duncan, Bauer, Jones

summammmwmgmummmmmmmmmw
of such amounts to Enron's income statement and the amount retained “off balance sheel”. The
discussion focused on Fastow’s conflicts of intzrest in his capacily as CFO and the LIM fund
mmaeammgsmhsmmhhsmwﬁmhuuu&dosmof
the transactions in the financial footnotes, Enron's BOD's views regarding the transactions and our and
management’s communication of such transactions to the BOD and our testing of such transactions to
ensure that we fully understand the economics and substance of the transactions.

The question was raised as whether the BOD gets any competing bids when the company executes
transactions with LJM. DB repiied that he did not believe $0, but explained thier transaction approval
process generally and specifically related to LJM transactions.

Aﬂgmﬁantdiswssxonwasalsoheldmgard'wEnronsMTMeammgsandmeladMltwas'ntemgml
gambling”. We discussed Enron's risk management activities including authority imits, valuation and

position monitocing.

We discussad Enron's reliance on its current credit rating to maintain itself as a high credit rated
transaction party.

We discussed Enron's dependence on transaction execution 1o meet financial objectives, the fact that
Enron often is creating industries and markets and transactions for which there are no specific rules which
requires significant judgement and that Enron is aggressive in its tranaction struchuring. We discussed
consultation among the engagement team, with Houston management, practice management and the
PSG 10 ensure that we are not making decisions in isolation.

Uttimately the conclusion was reached 1o retain Enron as a diient citing that it appeared that we had the
appropriate pecple and processes in place fo serve Enron and manage our engagement risks. We
discussed whether there would be 3 perceived independence issue soiely considering our lavel of fees.
We discussad that the concems should not be on the magnitude of fees but on the nature of fees. We
arbitrarlly discussed that & wouki not be unforseeable that fees could reach a $100 million per year

amount considering the mutti-disciplinary sefvices being provided. Such amount did not trouble the ,
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participants as long as the nature of the services was not an issue.

in addition 1o the above discussions were held to varying degrees on each page of the presentation
materisls. )

Take away ToDo's:
mumemeluwmuMamWﬁmmssc
perspective which would require looking through the transactions and treating them as within the
consolidsted group.

Suggest that a special commiliee of the BOD be estzblished to review the faimess of LM transactions (or
sitecnative comiort that the transactions are fair to Enron, e.g., competitive bidding)

Why did Andy not select AA as suditors, including when PWC was replaced with KPMG. Discussions
conciuded that we wouid Bkely not want to be LIM's financial advisors given potential conflicts of interest
with Envon. .

Focus on Enron preparing thier own documentation and conclusions 1 issues and transactions.
Mbhsmmmmdmmwmhmmkwmmm
final structure.
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Devid B. Duncan ’
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